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FLORIDA DEPARTNT OF STATE
Sandra B. Mortham
Secretary of State

February 23, 1998

CsC
TALLAHASSEE, FL

SUBJECT: HESCO SALES, INC.
Ref. Number: 389126

We have received your document for HESCO SALES, INC. and check(s) totaling
$70.00. However, the enclosed document has not been filed and is being
retumed to you for the following reason(s):

Section 607.1101(3)(a), Florida Statutes provides that a plan of merger may set
forth amendments to, or a restatement of the arlicles of incorporation of the
surviving corporation. Therefore, if the articles of incorporation of the merging
corporation will become the atticles of incorporation of the surviving corporation,
please add an exhibit fitled Restated Articles of Incorporation which include the
provisions of the restated articles currently in effect for the surviving corporation.
If the registered agent is also changing, the signature of the new agent is
required, along with a statement that he/she is familiar with and accepts the
obligations of the position.

Please retumn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6903.

Cheryl Coulliette
Document Specialist Letter Number: 798A00010113

Division of Corporations - P.O. BOX 6327 -Tallahassee. Florida 239314
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Pursuant to the provisions of 607.1101 and 607.1105 of the Florida Business
Corporation Act (the "Act"), HS ACQUISITION CORP., a Florida corporation ("HS
ACQUISITION") and HESCO SALES, INC., a Florida corporation (the "Surviving

Corporation™) adopt the following Articles of Merger for the purpose of merging HS
Acquisition with and into the Surviving Corporation.
FIRST:

The Plan of Merger (the "Plan of Merger") is attached hereto as
Exhibit A, which is incorporated herein and constitutes part of these Articles of Merger.

SECOND:  The Plan of Merger was adopted by unanimous written consent of
the Board of Directors and written consent of the sole shareholder of HS Acquisition in
accordance with the provisions of Section 607.1103 of the Act as of February 19, 1998,
and by unanimous written consent of the Board of Directors and written consent of the

sole shareholder of the Surviving Corporation in accordance with the provisions of
Section 607.1103 of the Act as of February 17, 1998.
IN WITNESS WHEREOF, these Articles of Merger have been executed on
behalf of the parties hereto as of the 20th day of F ebruary, 1998,
HS ACQUISITION CORP.

Whpoe e Q)
J. Gary McAlpin, President

HESCO SALES, INC.

Evy Acosta,Pre/iﬂ/yi/
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EXHIBIT A

:PLAN OF MERGER

PLAN OF MERGER, dated as of February 20, 1998, between HI-RISE
RECYCLING SYSTEMS, INC,, a Florida corporation ("Parent”), HS ACQUISITION
CORP., a Florida corporation and wholly owned subsidiary of Parent ("HS Acquisition"),
and HESCO SALES, INC, ia Florida corporauon {("Hesco" or the “"Surviving
Corporation'). :

HS Acquisition and Hesco desire to effect the statutory merger of HS Acquisition
with and into Hesco, with Hesco to survive such merger (the "Surviving Corporation™),

1.  Constituent Corporations. HS Acquisition and Hesco shall be parties to
the merger (the "Merger") of HS Acquisition with and into Hesco,

2. Terms.and Conditions of Merger. HS Acquisition shall, pursuant to the
provisions of the Florida Business Corporation Act (the "Act"), be merged with and into
Hesco, which shall continue to exist.pursnant to the laws of the State of Florida. Upon
the Effective Time of the Merger (as set forth in paragraph 7), the existence of HS
Acquisition shall cease. At the Effective Time, the Surviving Corporation shall assume
the obligations of HS Acqulsxtmn

() At the Bffective Time, cach share of common stock, par value $.01
per share (the "Hesco Common Stock”), of Hesco which is issued and outstanding
immediately prior to the Effcctwe Time shall, by virtue of the Merger and without any
action on the part of the holder thereuf be converted into the right to receive from HS
Acquisition cash or checks in xmmedzately available funds in an amount determined by
dividing $7,663,719 by the number of shares of Hesco Common Stock then issued and
outstanding (the "Per Share Merger Consideration"). All of the shares of Hesco Common
Stock by virtue of the Merger and without any action on the part of the holder thereof,
shall no longer be outstanding and shall be cancelled and retired and shall cease to exist,
and the holder of a certificate or certificates representing shares of Hesco Common Stock
shall thereafter cease to have any.rights with respect to such shares, except to receive
from HS Acquisition, after surrender of such certificaie or certificates, the Per Share
Merger Consideration.

(b) At the Effective Time, each share of Hesco Common Stock issued
and held in Hesco's treasury, if any, shall, by virtue of the Merger and without any ‘action
on the part of Hesco, cease to: be (}utstandmg, shall be canceled and retired without
payment of any consideration the_refor and shall cease to exist,
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(c) At the Effective Time, each share of common stock, par value $.01
per share (the "Merger Sub Common Stock™), of HS Acquisitien issued and outstanding
immediately prior to the Effective Time shall by virtue of the Merger and without any
action on the part of HS Acquisition or the holder of such shares, be converted into and
thereafier represent one validly issued, fully paid and nonassessable share of the common
stock, par value $.01 per share, of the Surviving Corporation,

{d) At the Closmg, each sharcholder who shall have delivered
certificate(s) in negotiable form representmg all the shares of Hesco Common Stock held
by such shareholder shall be entitled to receive in exchange therefor the consideration as
is specified in Section A of this Article. Until so delivered, each such outstanding
certificate which immediately prior to the Effective Time of the Merger represented
shares of Hesco Common Stock:shall be deeted for all corporate purposes to have been
cancelled and the holder of a certificate or certificates representing shares of Hesco
Common Stock shall, after the Effective time, cease to have any rights with respect to
such shares, except to receive from HS Acquisition, after surrender of such certificate or
certificates, the Per Share Merger Consideration specified in subparsgraph (a) of this
paragraph 3. :

4, Anlalns_of_nmmm:atm The Articles of Incorporation of HS
Acquisition as of the Effective Time shall be the Articles of Incorporation of the

Surviving Corporation and shall continue in full force and effect until changed, altered or
amended as therein provided and in the manner prescribed by the laws of the State of
Florida, except that the name of the Surviving Corporation shall be Hesco Sales, Inc.
Such Restated Articles of Incorporation are attached hereto as Exhibit A.

5. Bylaws. The Bylaws of HS Acquisition as of the Effective Time shall be
the Bylaws of the Surviving Corporation and shall continue in full force and effect until
changed, altered or amended as thersm provided and in the manner prescribed by the laws
of the State of Florida.

6. llil:es:l.o.[ﬁ_and_Qﬂ'is:ﬂm The persons Jisted on Exhihit B hereto shall hold
the directorships and offices of the Surviving Corporation set forth beside their rtames on
such exhibit, all of whom shall hold their directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise terminated in
accordance with the Articles of Incorporatwn and Bylaws of the Surviving Corporation.

7. Effective Time. ’I'he Merger shall become effective immediately upon the
filing of the Articles of Merger with the Secretary of Stats of the State of Florida (the
"Effective Time"). !



8. Amendment of Plan of Merger. The Board of Directors of each of
Hesco and HS Acquisition is authorized to amend this Agreement and Plan of Merger at
any time prior to the Effective Time, subject to Section 607.1103(8) of the Act.

HI-RISE RECYCLING SYSTEMS, INC.

By: ,‘Jr/@-dwer‘?’W

3. Ghry McAlpin, President’

HS ACQUISITION CORP.

By: QM/ﬂéW

7. Gary McXlpin, President

HESCO SALES, INC.

Evelio Acosta, Wm/
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EXHIBIT A

RESTATED AzRTICLES OF INCORPORATION
OF

. HESCO SALES, INC.

ARTICLE |
The name of the corporation is HESCO SALES, INC. (the “Corporation”).
ARTICLE Il

The address of the iprincipal office and the mailing address of the
Corporation is 16255 N.W. 54 Avenue, Miami, Florida 33014,

ARTICLE Il

The capital stock authd;rized, the par value thereof, and the characteristics
of such stock shall be as follows:

Number of Shari_'es ‘ Par Value Class of

Authorized Per Share Stock
1,000 ‘ $ 0.01 Common
ARTICLE IV

The Corporation shall hipld a special meeting of shareholders only:
(1) On call of the Board of Directors or persons authorized
to do so by the Corporation's Bylaws; or

(2) If the holders of not less than 50 percent of the shares
enfitted to vote on any issue proposed to be
considered at the proposed special meeting sign, date,
and deliver to the Corporation's secretary one or more
written demands for the meeting describing the
purpose or purpeses for which it is to be held.
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ARTICLEV

The street address of tﬁe Carporation's initial registered office is 1201 Hays
Street, City of Tallahasses, County of Leon, State of Florida 32301, and the name
of its initial registered agent atisuch office is Corporation Service Company.

ARTICLE VI

The Board of Directors of the Corporation shall consist of at east one
director, with the exact number to be fixed from time to time in the manner
provided in the Corporation's’ Bylaws. The number of directors constituting the
current Board of Directors is one (1), and the name and address of the memmber of
the initial Board of Directors, who will serve as the Corporation's director until a
successar is duly elected and qualified is:

Donald Engel
16255 N.W, 54 Avenue
Miami, Florida 33014

The name of the lnc:orﬁorator is Angelica G. Fleites and the address of the
Incorporator is 1221 Bricksli Avenue, Suite 2100, Miami, Florida 33131.

ARTICLE V|I|

This Corporation shall indemnify and shall advance expenses on behalf of
its officers and directors .to the fyllest extent not prohibited by law in existence
either now or hereafter. :
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The undersigned, having been named the Registered Agent of HESCO

SALES, INC. accepts such designation and is familiar with, and accepts, the |

obligations of such position, as provided in Florida Statutes §607.0505.
Carporation Service Company

QDolonah 0 Sk

Deborah D. Skipper ,;—Ager;tufﬁor Registered Agent
~ Dated: February 2%, 1898
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EXHIBIT B
- Qfficer and Director

Donald Engel | _ President, Secretary, Treasurer and Director

MIAMITLRITESANZT101 v}, DOC24K5/1 3391 012000



